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. ASSIGNMENT OF LEASE AND AGREEMENT & dated as of February 1,
1973, by and between Central Bank, N.A. (hereinafter called the
and First Security PRank of Utah, N.A., as Trustee
"{herdinafter called the Trustee) under an Equipment Trust
'*Agreement%dated as of February 1, 1973 (hereinafter called the
“Equigment |[Trust Aqreement), between the Trustee and the Company.
WHEREAS the Company, as Lessor, and Canadian National Railway
ny, qv Lessee (herelnafter called the Lessee), have entered
into |a Lease (as defined in the Equipment Trust Agreement),
hprov1dlnq|for the 19a81nq by the Company to the Lessee of the

Unitg (as |defined in the Lease); and .
WHEREAS, in order to provide security for the obligations of

the Company under the Equipment Trust Agreement and as an

inducem°n§ to the purchasers of the eguipment trust certificates

to bg 1ssued under the Equipment Trust Agreement to purchase: sald

: cert:flcates, the Company has agreed to assign for security

o purpqgses 1ts rights 1n, +o and under the Lease to the Trustee;

e Now, THEREFORF in consideration of the premises and of the
paymgnts to be made and the covenants hereinafter mentioned to be

~kept |[and performed the parties hereto agree, subject to Sectlon

4,03 |of the Equipment Trust Agreement, as follows:

' 1- Aq security for the payment and performance of 1ts
oblidations under the Equipment Trust Agreement, the Company .
herehy as§1qnq, transfers, and sets over unto the Trustee all th

rcomgﬁny'str1qht, title and interest as Lessor under the Lease,
togefher w1tb all rights, powers, privileges, and other benefitsy
of the Company as Iessor under the Lease including without QO

’11m1ta+mon, the immediate right to receive and collect all
rentgls, proflts and other sums payable to or receivable by the
compgny from the Lessee under or pursuant to the provisions of
~the Lease|whether as rent, casualty payment, indemnity,
11qundateq damages or othprw1se (such moneys being hereinafter
- called the Payments), and the right to make all waivers and
.agrepment§, to give all notices, consents and releases, to take
all gction upon the happening of an Event of Default specified in
the Jease; and to do any and all other things whatsoever which
the company, as Lessor, is or may become entitled to do under the L
- Leasg. S ‘ |

The Company agrees to cause all the Payments to be made
diregtly to the Trustee at 79 South Main Street, Salt Lake City,

' Utahﬂ 84111 attention: Cashier. The Trustee will accept all

nts énd all other payments pursuant to this Assionment and

- Paymgnts
"will |apply the same as follows: first, to or toward the payment

of all amounts then due and payable or which shall become due and
ble on the next succeeding January 1, April 1, July 1 or '

compa
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payal.
Octojer 1l as the case may be, under the Equipment Trust
Agregment |and the Trustee shall credit such Payments and such

nt.s pursuant to this Assignment so applied to the amounts so

and payablo or so to become due and payable on the next

Cpayms
July 1 or October 1, as the case

due 3
succgeding January 1, April 1,
may e, by the Company under_the Fquipment Trust Aqreement; and
to the actual knowledge of the Trustee, no

~gsecond, SO long as, 1@ C o
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Tvent of Pefault ({as defined in the EquipmenthruSt’AQreement) or
event known to the Trustee which, with notice or lapse of time or
both, would constitute an Event of Default shall have occurred

~and then be continuing, any balance of such Payments and such

payments pursuant to this Assignment remaining shall be paid over
to the Company by the Trustee. So long as, to the actual
knowledge of the Trustee, an Event of Default or event which with
notice or lapse of time or both, would constitute an Event of
Default shall then be continuing, the Trustee shall not pay over
any of the Payments or such payments pursuant to this Assignment,
but, during such continuance, shall apply all Payments and all
such payments pursuant to this Assignment in a manner consistent
with the provisions of the Equipment Trust Agreement. Anything
in this Agreement to the contrary notwithstanding, no amounts
shall be considered to be due and payable by the Company under
the Eguipment Trust Agreement in the event that such amounts

‘'shall have been paid Ly the Lessee to the Trustee pursuant to the

Lease, the Equipment Trust Agreement, this Assignment and/or the
Lessee!s Consent and Agreement annexed hereto and the Trustee is

-not prohibited from applying the same as provided herein.

_.2. The assignment made hereby is executed only as security .
and, therefore, the execution and delivery of this Assignment
shall not subject the Trustee to, or transfer, or pass, or in any -

]way«affect or modify any liability of the Company under the

Lease, it being understood and agreed that notwithstanding such
assignment or any subsequent assignment all obligations of the

Company to the Lessee shall be and remain enforceable by the
Lessee, its successors and assigns, against, and only against,
the Company or persons other than the Trustee.

+ 3. To protect the security afforded by this Assanment the

Company agrees as follows:

S (a) Faithfully to abide by, perform and discharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Eguipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
lL.essee thereunder of or from the obklications, covenants,
conditions and aareements to be performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments receivad by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turxrn them over to the Trustee
forthwith in the same form in which they are received forx
application in accordance with the terms and coniltlonb
hereof.
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{b) At the Company's so0le cost and expense (except as
otherwise provided herein or by any of the instruments or
agreements referred to herein or in the Equipment Trust
Aqregment), to (i) appear in and defend every action or
proceeding arising under, growing out of or in any manner
connected with the lLease or obligations, duties or v
llabillflpq of the company and the Lessee thereunder and (ii)
pay all costs and expenses of the Trustee, including o
attogneys' fees in a reasonable sum, in any action or
proce@d1nq pertaining thereto 1n which the Trus+e€ may
appear.
: |(c) That should the Company fa11 to make any pdyment or
to do any act as herein provided, then the Trustee, but
w1thout obligation so to do and without notice to or demand .
on fhe Company and without releasing the Company from any '
obllgatlon hereunder, may make or do the same in such manner
and to such extent as the Trustee may deem necessary to .
protpct the security hereof, including specxflcally, without
11m1t1nq its general powers, the right to appear in and
defeﬂd any action or proceeding purporting to affect the
securlty heresof and the rights or powers of the Trustee, and
alsolthe right to perform and discharge each and every '
jobligation, covenant and agreement of the Company contained
in th Lease; and in exercising any such powers to pay
“Inecessary costs and expenses, employ counsel and incur and
pay reasonable attorneys' fees. _

{8) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together with :
ﬂ1nteres+ thereon at the rate of 8 7/8% per annumn.

i . The Company does hereby constitute the Trustee the
“COmpany'q true and lawful attorney, irrevocably, with full power
{in [the name of the Company, or otherwise), to ask, require,
- demand, recelve, compound and give acquittance for any and all
. Pay entQ|due and to become due under or arising out of the Lease
to which {the Company is or may become entitled, to enforce
comy llance by the Lessee with all the terms and proviqions‘of the
-Leasge, to endorse any checks or other instruments or orders in
connlection therewith and +to file any claims or take any action or
instjitute any proceedlnqs which the Trustee may deem to be
nec&ssar% oxr adv1sable in the premises

- P Upon the full discharge and Ga+1sfact10n of all the _
Comdanv’s obligations under the Equipment Trust Agreement, the
assanmenf made hereby and all rights herein assigned to the
“Trusfee shall terminate, and all estate, right, title and

interest of the Trustee in and to the Lease and the Payments

shalll reﬁprt to the Company.

6. th Company represents and warrants that {a) the execution .
“anad dellvery by thp Company of the Leave, this AsQ1qnment and the
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Equipment Trust Agreement have each been duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and tinding obligations of the Company in
accordance with their terms; (b) the Company has not executed any
other assignment of the Lease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all liens, agreements, security interests or
other encumbrances prior to or pari passu with the interests of
the Trustee, {c) notwithstanding this Assiqnment, the Company
will conform and comply with each and all of the covenants and
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by it, (d) to the knowledge of the
Company, it has performed all obligations on its part to be
performed under the Lease and the Equipment Trust Agreement on or
prior to the date hereof and (e) the Lease and the Equipment
Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Company there has not '
occurred on or prior to the date hereof any Event of Default (as
that term is defined in the Equipment Trust Agreement) or any
event which with notice ard/or lapse of t1mo constltute such an
Event of Default.

If an Event of Default (as defined in the Eqguipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and remedies
available to the Lessor under the lLease and to the Trustee under
the Equipment Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. The taking possession
of the Units and the taking of any action permitted as aforesaid
shall not cure or waive any default or waive, modify or affect
any default hereunder or under the Lease or the Equipment Trust -
Agreement, or invalidate any act done hereunder.

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the
Lease for any instalment of, or interest on, any rental or other
sum owing thereunder, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, ‘arising out of a breach by the
Company of any obligation under the Lease Or arising out of any
other indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obligations
of the Company shall be and remain enforceable against and only
against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the riahts of the

. Lompany under the Lease shall Veot by reason of the sucessive

ssignments or transfers.
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- 10. The Company aqrees that it will not, without the prior
-written consent of the Trustee, enter into any agreement

iing, modifying or terminating the lLease and that any
'mentI modification or termination therof without such

ent shall be void. :

1. This Assignment shall be governed by the laws of the

¢ of Utah, provided, however, that the parties shall be
“entitled to all rights conferred by Section 20¢ of the Interstate
" commgrce Act of the United States, the applicable recording laws
of canadaj and such additional rights arising out of the filing,
‘recotding or depositing hereof and of any assignment hereof or
out ¢f the markings on the Units as shall be conferred by the
laws| of the several jurisdictions in which. this Agreement or any:
assipgnment hereof shall be filed, recorded or dep081ted or in
whic any|Un1t may be located. :

) 2. The Company shalllcause copies of all notices received in
ction with the Lease to be promptly delivered to the Trustee
South Main Street, Salt Lake City, Utah, 84111, attention
Corp-rate’Trust Department or at such other address as the

"Trus ee shall designate.

1

reconn

o R3. Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction,
.be iheffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
herepf, and any such prohibition or unenforceability in any
juripdiction shall not invalidate or render unenforceable such
prov sﬂon in any other jurisdiction. To the extent permitted by
appllcable law, the Company hereby waives any provision of law
“which renders any prov1s:on hereof prohibited or unenforceable in
any rsspsct :

14, Thls Agreement may be executed in several councerparts,
each| of whlch when so executed shall be deemed to be an original,

v
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and such counterparts toqéther shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the Company has caused this instrument to
be signed by an officer thereunto duly authorized, as of the date
first above written. ,

e,
R

4‘

b

[CORPOPATEfS' ] CENTRAL BANK, N.A.,

y14 " 7/
NV (
Accepted:

FIRST SECURITY BANK OF UTAH, NoA.
as Trustee,

by

Autho?izga_Officer




PSTATE OF |CALIFORNIA)
‘ ) SS.2
SCOUNTY OEl‘ ALAMEDA )

o . .
_ On this 20th day of February ", 1973, before me
';perconally appeared John D. Carlisle s tO me pearsonally
“known, who, being by me duly sworn, says that he is Sr. Vice
Prepsident of CENTRAL BANK, N.A., that the seal affixed
to Hhe foregoinag instrument is the corporate seal of said
nat:onal‘banklng association, that said instrument was signed and
sealled on behalf of said national banking association by
,au+hor1ty of its Board of Directors and he acknowledged that the
exedution of the foregoing instrument was fhe free act and deed
of said national banking association. -

My dommission expires S -7-76€ . % 3 %é ‘ %
. 7
. . ey -

Notary Public =~

-mnnna~l!ll!mnallunluallmulnl=
W KATHLEEN L NUNN =

At LG H
B 7 RIAI.}&‘&%}S un Y a
- STATE OF CALIFORNIA 2
= My Conmission Expu-es March 7, 1976 E
n

IllllPHIH“IIIBIIHIIS!EHIIIII
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R LESSEE'S CONSENT AND AGREEMENT
'he undersigned, a corporation duly incorporated under the

of Canada, the Lessee named in the Lease (hereinafter called

wledqges receipt of a copy of the Assignment and (b) consents
1 thé terms and conditions of the Assigrment. -

s an' inducement to the purchasers and holders of the

bment trust certificates to be issued pursuant to the

pment.! Trust Agreement (hereinafter called the Eguipment Trust

rment) dated as of February 1, 1973, between First Security

of Utah, N.A., as Trustee (hereinafter called the Trustee)

'entral Bank, N.A. (hereinafter called the lessor), (a copy

ich has been delivered to the undersigned) pursuant to which

ssor is partially financing the purchase of thes units of

oad equipment (hereinafter called the Units) being leased by
ssor to the undersigned pursuant to the Lease, and in

conqlderatlon of other good and valuablo conqlderatlon, the
un69181qn=d agrees that:

ol

vl e e ¢ B ol =4 Ac'.cnmﬁvﬁu.n_.

(1) it will pay all rentals, casualty payments,
igquidated damages, indemnities and other moneys provided for
n the Lease (which moneys are hereinafter called the
ayments) due and to become due under the Tease in respect of
he Units leased thereunder, directly to the Trustee, at 79
outh Main Street, Salt Lake City, Utah, 84111 attention:
ashier (or at such other address as may be furnished in
Iriting to the undersigned by the Trustee); and, if the
ndersigned fails for any reason whatscever to pay to the
rustee any Payments, it will pay to the Trustee, on the
espective dates and times set forth in the Lease cn which
he Payments are specified to be due thereunder, sums
quivalent to the Payments which the undersigned shall not
Peretofore have paid to the Trustee; it being hereby agreed
hat the undersignedt's obligation to pay all the aforesaid
ayments or sums equivalent to the Payments is abqolutp and
nconditional;

&2) the Trustee shall be entitled to the henefits of,

and to receive and enforce performance of, all of the
cgovenants to be performed by the undersioned under the Lease
as thouch the Trustee were named therein as the ILessor;

'
1

(3) the Payments or sums equivalent to the payments due

Hereunder shall not be subject to any right of setoff or
dounterclaim or other defense which the undersianed might
Have against the lLessor or otherwise, and the payment thereof
tlo the Trustee shall be final and shall not be subject to,
aind the undersigned hereby agrees to indemnify the Trustee
zﬁalnq . any liens, charges or claims of any nature

ratscever (other than liens, charges or claims created or
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incurred by the Trustee nct arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resultinag from a breach by the undersigned of
its obligations under the Lease, prior to or pari passu with
the right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assiaonment;

{4) the Trustee shall not, by virtue of the Assignment
or this Consent and Agreement, be or become subject to any
liability or obligation under the Lease or otherwise;

{(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action bhe taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and

- Agreement or of any of the rights created by any thereof; and

{(6) it will (i) execute, deliver and/or furnish all
notices, certificates, communications, instruments,
agreements, legal opinions and other documents and papers
required to be executed, delivered ands/or furnished by it (or
its counsel) pursuant to the provisions of the Purchase
Agreement. {as defined in the Equipment Trust Agreement), the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered .
by it pursuant to the provisions of any thereof.

In consideration of the premises, the Lessee's covenants
aforementioned and other good and valuable consideration, the
Trustee aqrees to pay to the Lessee in accordance with Section
8.04 of the Fgquipment Trust Agreement such amounts, if any, as
are therein specified to be paid to the Lessee, provided that the
Lessor is ncot in default under the Equipment Trust Agreement and
the Lessee is not in default under the Lease.

This Aareement may be executed in several counterparts, each
of which when so execut2d shall be deemed an original, and such
counterparts together shall constitute one and the same _ ,/
instrument. . /M
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This |consent and Agreement, when accepted by the Trustee by
zgignfing the acceptance at the foot hereof, shall be deemed to be
+a caontract under the laws of the State of Utah and, for all

purppses, shall be construed in accordance with the laws of said
mStatle. ' '

Nated as of February 1, 1973

AL CANADIAN TONAL RAI LWAY COMPANY,
APPROYSD
3 Ay Yo/Fgrig

[ CORPORATE SEAL ]

Attept: i
c~.7¢§é%%§é?f:¢5422%2w”

“Accepted: | ASSISTANT SECRETARY

S ' FIRST SECURITY RANK OF UJTAH, N.A.,

as Trustee

e e

OLIGITOR

S B : by .

Authorized Officer




PROVINCE OF QUEREC
CITY OF MONTREAL

on this /& da o% 1973, before me
personally appeared(£§1w5n~ , to me personally

known, who, being by me duly sworn, says that he is a

Ve - of CANADIAN NATIONAL RAILWAY COMPANY, that the

seal affixed to the forecoing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said rporatiOn.

[V Yok,

‘commi §sjoner for Oaths

R.G~J'km&
Commissioner for Oaths
{SEAL] - Commigaaire 2 V'Assermentation
- §ﬂ£§\rrcal

HJ \ 77

Expires




